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July —, 2005

WheelabratorNorthAndoverInc.
285 Holt Road
NorthAndover,MA 01845

Re: Acton ServiceAgreement

We haveactedasspecialcounselto theNorthEastSolid WasteCommittee(“NESWC”) in
connectionwith thenegotiation,executionanddeliveryby theTownofActon, Massachusetts(the
“Town”), ofaServiceAgreementdatedasofJuly_, 2005(the“ServiceAgreement”)betweenthe
TownandWheelabratorNorthAndoverInc. (“WNA”).

We haveexaminedthe ServiceAgreementasexecutedby theTown.With respectto the
authorization,executionanddeliveryoftheServiceAgreementby theTownwehavealsoexamined
(andrelyuponfor purposesofthis opinion)(i) acertifiedcopyofproceedingsofthe Town
authorizingthe executionanddeliveryoftheServiceAgreementby theTownand(ii) thecertificate
of theTownManagerandTownClerkto theeffect that, amongotherthings,theTownManagerhas
executedanddeliveredtheServiceAgreementandthatno proceedingsofthe Townnecessaryto the
authorization,executionanddeliveryoftheServiceAgreementhavebeenrepealedoramended.We
havealsoexaminedthelawsoftheCommonwealthofMassachusettsapplicableto theauthorization,
execution,deliveryandperformanceby theTownoftheServiceAgreement.

Basedonourexamination,weareoftheopinion,asofthedatehereofandunderexistinglaw, that:

1. TheTownwas,asofthedateofexecutionanddeliveryby it oftheService
Agreement,andis, asofthedatehereof,duly empoweredto authorize,execute,deliverandperform
the ServiceAgreement.

2. The ServiceAgreementhasbeenduly andvalidly authorized,executedanddelivered
bytheTownand,assumingdueandvalid authorization,executionanddeliveryby WNA,
constitutesavalid andbindingagreementoftheTown,enforceablein accordancewith its terms.

It is to be understoodthattheenforceabilityofthe ServiceAgreementmaybesubjectto bankruptcy,
insolvency,reorganization,moratoriumandothersimilar lawsaffectingcreditors’rightsheretofore
orhereafterenactedto theextentconstitutionallyapplicableandthatits enforcementmayalsobe
subjectto theexerciseofjudicial discretionin appropriatecases.

Verytruly yours,
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